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in the office of the Secretary of State 
of the State of California 

AGREEMENT OF MERGER 

0F MAY 2 2 2000 

OPENDATA SYSTEMS, INC. siLUONES.Secratay of state 

WITH AND INTO 
SIERRA COMPUTER SYSTEMS, INC. 

r. 

This Agreement of Merger (" Agreement ") is entered into as of March 21, 2000 by and 
between Sierra Computer Systems, Inc., a California corporation (surviving 
corporation), and OpenData Systems, Inc., a California corporate ("O^enData") (disappearing 
corporation). 

1 F ff.r t;v» Time of Merger . Pursuant to the California Corporations Code, 
OpenData will be merged with and into Sierra (the "Merger"), with Sierra to be the surviving 
corPorat on of the Merger. The Merger will be effective (the " Effective W ) on the date on 
which a copv of this Agreement and all required officers' certificates and other appropnate 
documents are Hied with the Secretary of State of California. 

2 reversion of Sundries. Assumption of Open Data Options and Option Plan, 

(a) rnn version of OpenData Shares . At the Effective Time, each share of 
OpenData common stock, no par value ("OpenData Common Stock") immediately prior to the 
Effectiv Time, will, by virtue of the Merger and without further action on the part of any holder . 
thereof be converted into the right to receive 0.00008933 fully paid and nonassessable shares of 
Sierra common stock (the "Exchange Ratio"), no par value (" S.r.rra Common Stock ) and each 
share of OpenData Series A Preferred Stock, no par value ('•O penData Series A Preferred 
Stock") immediately prior to the Effective Time, will, by virtue of the Merger and without 

he" p'art of any holder thereof be converted into the right to receive 0 000089,, 
Sly paid and nonassessable shares of Sierra Series A Preferred Stock, no par value ( Sjerra 
A Preferred Stuck ' '). 

(b) Wr^w ™ H F lange of Out standing Certificates. Each certificate 
which immediately before the Effective Time evidenced shares of OpenData Common Stock and 
OplnDma Series A Preferred Stock will, from and after the Effective Time until such certificate 
Surrendered to Sierra or its transfer agent, be deemed, for all corporate purposes to evidence 
the right to receive the consideration described above; provided, however, that until such 

ertff cate is so surrendered by a shareholder, no dividend or other distribution payable to such 
shareholder after the Effective Time will be paid in respect ot the shares of Sierra Common 
Stock or Sierra Series A Preferred Stock represented by such certificate. Upon surrender, all 
dividends and distributions, if any. theretofore declared and accrued but unpaid in respect or such 
snare w II be paid. On the first business day following ihc Effective Time, each shareholder ■ w, II 
be requested to surrender to Sierra or its transfer agent, the certificate or certificates represent,.!, 
all the shares of OpenData Common Stock and OpenData Series A Preferred Stock issued and 
outstanding immediately prior to the Effective Time. Upon such surrender, the shareholder will 
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be entitled to receive certificate(s) evidencing ownership of the shares of Sierra Common Stock 
or Sierra Series A Preferred Stock which are deemed to be represented by the certificate or 
certificate(s) surrendered. Sierra or its transfer agent will issue to the shareholders such 
certificate(s) as soon as practicable following such surrender. 

(c) At the Effective Time, the OpenData 1998 Option Plan (the "OpenData 
Option Plan") and all options to purchase OpenData Common Stock then outstanding under the 
OpenData Option Plan, whether vested or unvested, shall be assumed by Sierra as set forth 
below Each such option so assumed by Sierra under this Agreement shall continue to have, and 
be subject to the same terms and conditions set forth in the OpenData Stock Option Plan, 
immediately prior to the Effective Time, except that (i) such option will be exercisable for that 
number of whole shares of Sierra Common Stock equal to the product of the number of shares of 
OpenData Common Stock that were issuable upon exercise of such option immediately prior to 
the Effective Time multiplied by the Exchange Ratio and rounded down to the nearest whole 
number of shares of OpenData Common Stock, and (ii) the per share exercise pnce for the shares 
of Sierra Common Stock issuable upon exercise of such assumed option will be equal to the 
quotient determined by dividing the exercise price per share of OpenData Common Stock at 
which such option was exercisable immediately prior to the Effective Time by the Exchange 
Ratio Consistent with the terms of the OpenData Stock Option Plan and the documents 
governing the outstanding options under such Plan, the Merger will not terminate any of the 
outstanding options under such Plan or accelerate the exercisability or vesting of such options or 
the shares of Sierra Common Stock which will be subject to those options upon Sierra's 
assumption of the options in the Merger. It is the intention of the parties that the options so 
assumed by Sierra qualify following the Effective Time as incentive stock options as defined in 
Section 422 of the Code to the extent such options qualified as incentive stock options prior to 
the Effective Time. Within 60 business days after the Effective Time, Sierra will issue to each 
person who, immediately prior to the Effective Time was a holder of an outstanding option under 
the OpenData Stock Option Plan a document evidencing the foregoing assumption of such option 
by Sierra. 

3. Effects of Merger . At the Effective Time: 

(a) the separate existence of OpenData will cease and OpenData will be 
merged with and into Sierra and Sierra will be the surviving corporation pursuant to the terms of 
this Agreement; 

'(b)' the Articles of Incorporation of the surviving corporation shall be amended 
and* restated as attached hereto as Exhibit A; 

(c) The bylaws of S ierra will be the bylaws of the surviving corporation and 
shall continue in full force and effect until changed, altered or amended as therein provided and 
in the manner prescribed by the provisions of the California General Corporation Law; 

(d) each share of OpenData Common Stock and OpenData Series A Preferred 
Stock outstanding immediately prior to the Effective Time will be converted as provided in 
Section 2(a) of this Agreement; 
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re) the OpenData Option Plan and all options to purchase OpenData Common 
Stock then outstanding under the OpenData Option Plan, whether vested or unvested, shall be 
assumed by Sierra as set forth in Section 2(c) hereof; and 

(0 the Merger will, at and after the Effective Time, have all of the effects 
provided by applicable law. 

4 p p pn^ntations and of OpenData and Its Shareholders-cOpenData and 
certain of its shareholders who are signatories to this Agreement hereby represent and warrant to 
Sierra that the authorized capital of OpenData consists of: 

(a) Common Stock. 90,000,000 shares of common stock, of which 31,1 75,625 
shares are issued and outstanding, 

( b) Preferred Stock 1 5,000,000 shares of preferred stock, of which 

1 5 ; 0 00,000 shares are designated Series A Preferred Stock and 14,1 1 5,386 shares are issued and 
outstanding, and 

(c) Except for the options to purchase common stock of OpenData granted 
pursuant to the OpenData's 1998 Stock Option Plan (the "Option Plan") and options granted to 
Leo McCarthy on March 9,1998, there are no outstanding options, warrants, rights (including 
conversion or preemptive rights) or agreements for the purchase or acquisition from OpenData of 
any shares of its capital stock. 

5 Rp prBsentations »"H Warranties o f and Its Shareholders. Sierra and certain 
of its shareholders who are signatories to this Agreement hereby represent and warrant to 
OpenData that the authorized capital of Sierra consists of: 

(a) Common Stock. 100,000 shares of common stock, of which 4,2 1 1 shares 
are issued and outstanding, and 

(b) There are no outstanding options, warrants, rights (including conversion or 
preemptive rights) or agreements for the purchase or acquisition from Sierra of any shares of us 
capital stock. 

6 Further Assurances . After the Effective Time, Sierra and its officers and directors 
may execute and deliver such deeds, assignments and assurances and do all other things 
necessary or desirable to carry out the purposes of this Agreement in the name of OpenData or 
otherwise. 

7 Termination . This Agreement may be terminated and the proposed Merger 
abandoned at any time prior to the Effective Time, whether before or after approval of this 
Agreement by the shareholders of OpenData, by either party hereto or by the mutual consent of 
the Boards of Directors of Sierra and OpenData. 

8 Assignment . Neither parry hereto may assign any of its rights or obligations 
hereunder without the prior written consent of the other party hereto. This Agreement will be 
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binding, upon and inure to the benefit of the parties hereto and their respective successors, 
personal representatives and permitted assigns. 

9 finveming Law . This Agreement will be governed by and construed in 
accordance with the laws of the State of California without regard to principles of conflict of 

laws. 

10 Counterparts . This Agreement may be executed in any number of counterparts, 
each of which will be an original as regards any party whose signature appears thereon and ail of 
which together will constitute one and the same instrument. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the date and year first above written. 

OPENDATA SYSTEMS, INC. 




SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 
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rN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the date and year first above written. 



OPENDATA SYSTEMS, INC. 




Munoz, Assistant Secretary 



SIERRA 



INC. 




Robert Ausherman, President 



By: "fflfea }.( $\rt<r<f 
Michael Brady, Secretary 



RS OF OPENDATA SYSTEMS, INC. 




Title: . 



By: J&^Cj. 



Name: 



Title: 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the date and year first above written. 



OPENDATA SYSTEMS, INC. 

By: 



Ho-Wing Sit , President 

By: 



Julian Munoz, Assistant Secretary 

SIERRA SYSTEMS, INC. 

By: 

Robert Ausherman, President 

By: 



Michael Brady, Secretary 
SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 

By: 

Name: 




Title: _ 

By:*_ 

Name: 
Title: 



pa-4 14988 



IN WITNESS WHEREOF, the parties 
execute^e date and year first above wntten. 

OPENDATA SYSTEMS, INC. 



hereto have caused this Agreement to be duly 



President 



By: 



, Secretary 



SIERRA SYSTEMS, INC. 



President 



, Secretary 

SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 



By: 







Name:__iZ2fe^ 



Title: 
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txt WITNESS WHEREOF, the parties hereto 
executed date and year first above wntte, 



have caused this Agreement to be duly 



OPENDATA SYSTEMS, INC. 



By: 



Ho-Wing Sit , President 



iSMi^S*"* Secretary 



SIERRA SYSTEMS, INC. 



By: 



Robert Ausherman. President 



Michael Brady, Secretary 



SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 




By: 



Name: 
Title: _ 
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IN WITNESS WHEREOF, the parties 



hereto have caused this Agreement to be duly 



executed on the date and year first above vmtten 



OPENDATA SYSTEMS, INC. 



By: 



Ho-Wing Sit , President 



By: 



Julian Munoz, Assistant Secretary 



SIERRA SYSTEMS, INC. 



By: 



Robert Ausherman, President 



By: 



Michael Brady, Secretary 



SHAREHOLDERS OF OPENDATASYSTEMS, INC 



By: 



Name 



Title: 




By: 



Name: 
Title: _ 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the date and year first above wntten. 

OPENDATA SYSTEMS, INC. 



By: ■ ■ 

Ho- Wing Sit , President 



By ' Julian Munoz, Assistant Secretary 



SIERRA SYSTEMS, INC. 

By: ' 

Robert Ausherman, President 

By: ■ " 

Michael Brady, Secretary 

SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 
By: _ 

Thmr far*"** 




Title: 



By: 

Name: __ 

Title: _ 
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W WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the date and year first above wntten. 

OPENDATA SYSTEMS, INC. 



By: 

Ho- Wing Sit , President 



By ' Julian Munoz, Assistant Secretary 



SIERRA SYSTEMS, INC. 
By: 



Robert Ausherman, President 



By: . ■ 

Michael Brady, Secretary 



SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 

Name: . ~ ^ ^~ 

Title: — ■ 

B y :__^^~* 

Title: . — 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement 
duly executed on the date and year first above written. 



OPENDATA SYSTEMS, INC. 



c 



Ho- Wing Sit , President 

By: 

Julian Munoz, Assistant Secretary 

SIERRA SYSTEMS, INC. 

By: 

Robert Ausherman, President 

By: 

Michael Brady, Secretary 
SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 




Name: 



Title: 



By: > 



Name: 



Title: 



By: 



Name: 
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W WITNESS WHEREOF, the par.es hereto have caused this Agreement to be duly 
executed on the date and year first above wntten. 

OPENDATA SYSTEMS, INC. 



By: 

Ho-Wing Sit , President 



Julian Munoz, Assistant Secretary" 



SIERRA SYSTEMS, INC. 

By: " 

Robert Ausherman, President 

By: ■ " 

Michael Brady, Secretary 

SHAREHOLDERS OF OPENDATA SYSTEMIC. 

By:, ' "~ "* 

Name: - °?*~/i*f v ^ 



Title: ^r?^^^ 



By: _ 
Name: 
Title: . 



pa-4 14988 



• w*o have caused this Agreement to be duly 
N WITNESS WHEREOF, the partes hereto have 
execute^hedateandyearfirstabovewntten. 

OPEND ATA SYSTEMS, INC. 



By: 



Ho-Wing Sit , President 



By '" M^M^t^^S^W 



SIERRA SYSTEMS, INC. 



By: 



Robert Ausherman, President 



By ' Michael Brady, Secretary^ 



SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 



By: 

Na m e:J^_ll^^%- 
Title: " 



By: 

Name: __ 
Title: 
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W WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed on the date and year first above wntten. 



OPENDATA SYSTEMS, INC. 

By: 



Ho- Wing Sit , President 

By: 



Julian Munoz, Assistant Secretary 
SIERRA SYSTEMS, INC. 

By Robert Ausherman, President 

By: . ■ 

Michael Brady, Secretary 

SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 
By: _J0£o*^-&^ 

Title: 
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. v^^uave caused this Agreement to be duly 
IN WITNESS WHEREOF, the parties hereto have causec gr 

executed on the date and year first above written. 



OPENDATA SYSTEMS, INC. 



By: 



Ho-Wing Sit , President 



By ' Julian Munoz, Assistant Secretary 



SIERRA SYSTEMS, INC. 

By: 

Robert Aushennan, President 



By. " 

Michael Brady, Secretary 

SHAREHOLDERS OF OPENDATA SYSTEMS, 




Name: _ 
Title: _ 



r. u ^5pc hereto have caused this Agreement to be duly 
rN WITNESS WHEREOF, the parties hereto nave 
executed on the date and year first above written. 

OPENDATA SYSTEMS, INC. 



By: 

Ho-Wing Sit , President 



By '' Julian Munoz, Assistant Secretary 



SIERRA SYSTEMS, INC. 

By- 

Robert Ausherman, President 

By: ■ 

Michael Brady, Secretary 

SHAREHOLDERS OF OPENDATA SYSTEMS, INC. 




Name 
Title: 




Title: 
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By: 




Name: 
Title: _ 



By: _ 
Name: 
Title: . 



SHAREHOLDERS OF SIERRA SYSTEMS, INC. 



By: __ 
Name: 
Title: _ 



By: 

Name: 
Title: _ 



By: 



Name: 
Title: m 



By: 



Name: 
Title: „ 
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Name: 
Title: . 
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By: 

Name: _ — — ■ 

By: 



Title: __7^l£3i 

SHAREHOLDERS OF SIERRA SYSTEMS, INC. 



By: 



Name: 

Title: 



By: 

Name: _ 
Title: _ 



By: __ 
Name: 
Title: _ 



By: 



Name: 
Title: . 
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SHAREHOLDERS OF SIERRA SYS1 




By: 
Name: 
Title: 



By: 

Name: . 

Title: 
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SHAREHOLDERS OF OPEN DATA SYSTEMS , 



• MOT'."-' 10 " 



Slcy RiJci TaJcemoto 

Address- 999 Bishop Street, 23 rd Floor 
AddreS Honolulu, Hawaii 96813 



By 



John Komeaji, As Trustee in Trust 
Ethan Ryoichi Ariyoshi 



Address : 



999 Bishop Street, 2.3 rd Floor 



Honolulu, Hawaii 



96813 



By 




JO nn Kome^i, As Trustee in Trust for 



SHAREHOLDERS OF SIERRA SYSTEMS, INC.. 

2 




Title: ^^r?^x^\ ^ — 



Name: 



By: _^tt^/-^^4 

Name: _/"itafte<^ 

Tide: j£jCZ__£Cr< r < ^ ? /^ r 



By: 



Name: 



Title: J^^Z==^=^^^ 



Co* y. 



By: SsL 
Name: 




[Name:_ . — . ■ — * /-+ 

7 
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Title: 



By: 

Name: 

Title: 



SHAREHOLDERS OF SIERRA SYSTEMS, INC 



By: 
Name 

Title: tyflLe 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

By: 
Name: 
Title: 



EXHISITLA 



6 
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ff YHTBIT A 

tended and Restated Articles of Incorporation 
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I, BILL JONES, Secretary of State of the State of California, 
hereby certify: 

That the attached transcript of — L page(s) has 
been compared with the record on file in this office, of 
which it purports to be a copy, and that it is full, true 
and correct. 



1 > r 




IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

APR J 0 2000" 




Secretary of State 




ED AND RESTATED ARTICLES OF INCORPORATION 
OF SIERRA COMPUTER SYSTEMS, INC., 
a California Corporation 



ENDORSED - FILED 

in the office o{ (he Secreta/y of Slaia 
of the Stale of California 

MAR 2 9 2000 

BiajOf^ScotoycrfSlala 



The undersigned Robert Ausherman and Michael Brady hereby certify that: 

ONE: They are the duly elected and acting President and Secretary, respectively, of 
said corporation. 

TWO: The Articles of Incorporation of said corporation shall be amended and 
restated to read in full as follows: 



ARTICLE I 

The name of this corporation is Accela.com, Inc. 



ARTICLE n 

The purpose of this corporation is to engage in any lawful act or activity for which a 
corporation may be organized under the General Corporation Law of California other than the 
banking business, the trust company business or the practice of a profession permitted to be 
incorporated by the California Corporations Code. 

ARTICLE ffl 

A. Classes of Stock . This corporation is authorized to issue two classes of stock to be 
designated, respectively, "Common Stock" and "Preferred Stock." The total number of shares 
which the corporation is authorized to issue is 85,800,000 shares. 70,800,000 shares shall be 
Common Stock and 15,000,000 shares shall be Preferred Stock. 5,000,000 shares of such Preferred 
Stock shall be designated Series A Preferred Stock. 

B. Rights, Pref erences and Restrictions of Preferred Stock. The rights, preferences, 
restrictions and other matters relating to the Series A Preferred Stock are as follows: 

1 . Conversion . The holders of the Series A Preferred Stock shall have 
conversion rights as follows (the "Conversion Rights"): 

(a) Right to Convert . Each share of Series A Preferred Stock shall be 
convertible, at the option of the holder thereof, at any time after the date of issuance of such share, 
at the office of this corporation or any transfer agent for such stock, into such number of fully paid 
and nonassessable shares of Common Stock as is determined by dividing $1,455.27 (appropriately 
adjusted for stock splits, stock dividends, recapitalizations and the like) (the "Original Series A 
Issue Price") by the Conversion Price (as defined below) applicable to such share, determined as 
hereinafter provided, in effect on the date that the certificate is surrendered for conversion. The 
initial Conversion Price per share for shares of Series A Preferred Stock shall be the Original Series 
A Issue Price; provided, however, that the Conversion Price for the Series A Preferred Stock shall 
- be subject to adjustment as set forth in subsection 1(d). 
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/m Antnn ^onversion. Each share of Senes A Preferred Stock shall 
»«»«,fi«,!lv be converted into shares of Common Stock at the Conversion Price at the time in 
iSStSAP«fa»d Stock immediately upon the earlier of (i) except as provided ,n 
effect for sucn series r Common Stock in a firm commitment underwritten 

outstanding shares of Series A Preferred Stock. 

(C ) x^ni^nf Conversion. Before any holder of Series A Preferred Stock 
M u .,, r " rt ^ same into shares of Common Stock, he shall surrender the certificate 

^SteTpS Stock, and shall give written notice to this corporation at its principal 
the Series A ^terrea «, ^ ^ ^ ^ ^ Qf m 

corporate office, ^^nto™ Qn Stock ^ t0 ^ issue d. This corporation 

PretrrTstock ono the nominee or nominees of such holder, a certificate or certificates for the 
S r of shares of Common Stock to which such holder shall be entitled as aforesaid. Such 
number 01 snare* immediately prior to the close of business on the 

ZS££££SL£Z emeries A Prefer Stock to be convert * and the person or 

^n^tie^o r«eive the shares of Common Stock issuable upon such converse shall be 
S wS -te record holder or holders of such shares of Common of such 

is in connection with an underwritten offenng of secunt.es registered 
, m ^Securities Act of 1933, as amended, the conversion may, at the option of any holder 
£ ° Se ri« MM St«k fo conversion, be conditioned upon the closing with the 

^ o?the sak of^urities pursuant to such offering, in which event the person(s) enmled 
"e fte Cotrntn S cSTpon such conversion of the Series A Preferred Stock shaU not be 

totve cTverteJ such Series A Preferred Stock until immediately pnor to the closmg of 
such sale of securities. 

M) r nnWf ,inn Price A^jn^nte of Prefrrmi Stock for Splits and 
C^bi^tions. Conversion Price of the Series A Preferred Stock shall be subject to adjustment 
from time to time as follows: 

(0 In the event the corporation should at any time or from time to time 
a fw the the date UDdn which any shares of Series A Preferred Stock were first issued (the 
?£^d££> : ST. «S date for the effectuation of a split or subdivision of the outstanding 
Purchase : Uate ) nx a of holders of Common Stock entitled to receive a 

S^SS^dto^^Sl additional shares of Common Stock or other securities or 
rtht ^n^e tnS& the holder thereof to receive directly or indirecdy. additional 
shtiXon^o^ 

payment of any consideration by such holder for the additional shares of Common Stock or the 
Common Sto7k Equivalents (including the additional shares of Common Stock issuable upon 
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f oh r«wH Hate (or the date of such dividend 
conversion or exercise thereof), (hen, a^f sue* ^ Price of ^ Series A 

distribution, split or subdivKiontfno S eoum b«rof shares ofCommonStock 
Preferred Stock shall be W"f* d shal , increased in proportion to such .ncrease 

Common Stock Equivalents. 

u «f ch*n»<; of Common Stock outstanding at any time 
If the number of shares rf ^^ of Common Stock, 

after the Purchase Date is decreased by a com ^ ^^ ? ^ for ^ Series A 
then, following the record date * "^^^ the number of shares of Common Stock 
Preferred Stock shall be fP^^^^^ sha ll be decreased in proportion to such 
issuable on conversion of each share or sue 
decrease in outstanding shares. 

• L • rn the event this corporation shall declare a distribution 

payable in securities of other P*^™^^ subsec tion l(d)(i), then, in each such case for 
pVrcons, assets or options or rights not referred to in ^ ^ ^ ^ 

£e purpose of this subsection 1(e). the holders otffi Qf ^ nmnber of shares 

prop^ruonate share of any such distnbu of Series A Preferred Stock are 

corporation entitled to receive such distribution. 

- ,- . n „c Tfatanv time or from time to time there shall be a 
(f) Rgcapitahzatisni If at any 0 ; ^bbation or merger or sale of 

recapitalization of the Common Stock ^^J^^^ shall be made so that the 

transaction provided ft^WS^bllSSw to receive upon conversion of the 
holders of the Series A Preferred ^^^or other securities or property of the 
Series A Preferred Stock ^ nu^^J^ St£)ck deliverable upon conversion would 
Company or otherwise, to which a holder ^f Comm riate adjustment shall be made 

have been entitled on such ^^^Zl^th respS to the rights of the holders of the 
in the application of the provisions of this Section ^ ^ fe pmstoa of this Section 1 
Series ^Preferred Stock after the *^ £ ^ ^ of shares purcha sab.e 

(mcludmgadjus*^ 
upon conversion of the Series A rreierrcu 
equivalent as may be practicable. 

Incorporation or through any reorganise* <^»™^ ^ avo id or seek to avo.d 

Igt. dissolution, issue or * <*"^^£££J5 performed hereunder by to 
the observance or performance of anyof du terms of ^ ^ prov , slons of 

corporation, but will a. ail « appropriate in order to protect 

- ££^££S££E^ Series A Preferred Stock against unpa-rmen, 
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(h) No Fraction? ' Shares and f >rt 

rA No fractional shares shall be issued upon conversion of any share or 

( • a o f Ja Qtnrk and the number of shares of Common Stock to be issued 
shares of the Senes A Preferred not ^ ctiot]al shares are issuable upon 

shall be ^^S^^^Zu** number of shares of Senes A Preferred 
^S^^t^M i-o Common Stock and the number of shares of 
Common Stock issuable upon such aggregate conversion. 

Upon the occurrence of each adjustment or readjustment of the 
Cc.ve.ion Price of Series A Preferred 

exper.e, shal! P-P = - »* Stock a certificate setting forth 

hereof and prepare ^jT^^f^ in detai , m e facts upon which such adjustment or 
^•^^^^^^ upon ore written request a, anytime of any holder of 
readjustment is based. This c«poranon L famished » hoMer a like certificate setting 
Series A Preferred Stock, furnish or cause to * ™ e ° ^ for such Kries of Preferred 
for*(A)such adjustment ^»S*S^SSrf5Sr*SSS« aook«d *e If «V. 

Preferred Stock. 

m xi^«f Record Date. In the event of any taking by tto arpontfion of a 
, ,1 I „!-.. nf purities for the purpose of detennining the holders thereof 

who are entitled to receive any caviar v . ^ 

,o subscribe for, purchaseo, >£^^&*££££S£* each hoider of 

securities or property^r K r«*,ve ^"^e date^cified therein, a notice specifying the 

tta amount and character of such dividend, distribution or nght 

(j) d.—-..™ nf Stock I--.KU rinnn Conversion. This corporator! shall, at 

J, „ -i a u p ftllt n f its authorized but unissued shares of Common btocR, 

all times reserve and ^f^^^^^^ „f the Series A Preferred Stock, such 
solely for the purpose of effecting^ ^^Sfom toe to time be sufficient to effect the 

^^SSlK^it^S^ S.ock; and if a, any time the number 
conversion of all outstanmng snares te sufficient to effect the conversion 

of authorize* but 'j^^^^^^S^ fa addition to such other remedies as 
of all men ^^^[^Z^^K^rpo^on will take such corporate 
S ^:^^^ oU^^^ » incTase its authorized but umssued 
t f^m™nSKric to such number of shares as shall be sufficient for such purposes, 

in best efforts to obtain the requisite shareholder approva, of 

any necessary amendment to these articles. 
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on the books of this corporation. 

have the right to one vote holder stall have M. voung 

Stock could then be converted, and '^^"^en of the holders of Common Stock, and shall 
rights and powers equal to the votog rights and P°" e shareholders' meeting in 

tienude/notwithstandmgany^ 

accordance with the by-laws «f o-P-J*^ MA hoWers of common Stock have the 
of Common Stock, with ■^"f^^r be permitted and any fractional voung nghts 
right to vote. Fractional voKs sW n£ to«W g shares into which shares of Series A 

nu X (with one-half being roundeo upward). 

^ •■ cv, Innff as 3 1 5 shares of Series A Preferred Stock are 
3 ' X Spends, recapidizations and me like), 

outstanding (appropriately approV al (by vote or written consent, as 

itsproperryorbusmessorrne^ 

owned subsidiary corporation) or meet any uan~ ^p^ion is disposed of; 
referred Stock so as ( JEL by redemption or conversion) the total 

in the corporation's authonzed capttal stock. 
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to such repurchases. 

... .b'm, quhiect to the rights of holders of all classetor series of 
6 . 2&*f*^J^£^^ the holders of the Series A 
stock at the time o^^" aXlared by the Board of Directors out of 

Preferred Stock shall be enUtled to receive when ana ^ fr Qm 

any assets of the corporation legally available tad*. «*d^ ^ ^ ^ 

tim e to time by the Board of Doctors ^*™ d J Q ^ calendar year , m en such dividends 
Common Stock out of funds ^^^Zd Stock according to the number of shares 
shall also be declared pro rata on tte S«« A Preterr ^ ^ ^ A preferred 

of Common Stock issuable to whole number of shares of Common 

Stock is to be treated for thus P^^^^f^ A Preferred Stoclc held by such holder 
Stock then issuable upon conversion of all shares 
pursuant to Section 1 hereof. 

(C ) Common Stoq k, ^ of ^ dasses of ^ 

L the holders of the Common Stock shall 

at the time outstandmg ^T^^^StmA of Directors, out of any assets of the 

Board of Directors. 

2 Redejnpjion. The Common Stock is not redeemable. 

may be provided by law. 

ARTICLE IV 

Section 1 The liability of the director, of this corporator, for monetary damages 
shall be eliminated to the Me* extent plTXnntfication of agents (as 

°o actions for breach of duty to to corporation and its shareholders. 
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THREE: The foregomg amendment has been proved by the Board of Director, of 

said corporation. 

number of shares of said ^Tl^fZ^^ ea^ daS enUtled to vote with 
General Corporation Uw, ^,T, 4 i .T^sh^ 'of Common Stock. The number of 
respect to the foregoing ^^^^^ualed or exceeded the vote required, such 

We further declare under penalty of perjury under the laws of the M of Califomra 
to me makers*: f^ in this certificate are *ue and correct of our own knowledge. 

Executed at , California on March*!., 2000 




Robert Ausherman , President 
Michael Brady , Secretary 
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j . . _ K-en annroved by the Board of Directors of 
THREE: The foregoing amendment has been approve y 

said corporation- . 

• wnt was aowoved by the holders of the requisite 

FOUR: The foregoing amendment was appro y 

numb er of shares of said corporation ^"1^ of each class entitled to vote with 
General Corporation Uw; ^l^^S^shaL of Common Stock. The number of 
reS pect to the f^J^^J^^ or exceeded the vote reared, such 

, a p n^naltv of perjury under the laws of the State of California 
that the matters set forth in this cerancd 




Robert Ausherman , President 



Michael Brady , Secretary . 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER 
OF 

OPENDATA SYSTEMS, INC. 

WITH AND INTO 
SIERRA SYSTEMS, INC. 

Ho-Wing Si. and Julian Munoz hereby certify that: 

, ^yarethePres.entandAss^.Seere^^veiyofOpenDa.Syste^, 

t„c a California corporation ("QEenData ). 

txhe^ofMe.eri^erortna^was^approveahytheBoaraor 

Directors and shareholders of OpenData. 

THesharehoiderapprova. washy theho.dersof .OO^oftheoutsund^sharesof 



3. 

OpenData. 



number 
14 



' ' [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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n e naltv of perjury under the laws of the State of California that 
penalty ot perjury knowledge. 



Dated: March 21, 2000. 




Assistant Secretary 



[SIGNATURE PAGE TO 



CERTIFICATE OF APPROVAL OF MERGER] 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER 
OF 

OPENDATA SYSTEMS, INC. 
WITH AND INTO 
SIERRA SYSTEMS, INC. 

Robert Ausherman and Michael Brady hereby certify that: 
,. They are thePresiden, and Secretary, respective* of Sierra Systems, Inc., a 
California corporation ("Sierra"). 

2. The Agreement of Merger in the form attached was duiy approved by the Board of 
Directors and shareholders of Sierra. 

3. The sharehoider approva. was by the holders of ,00% of the outstanding shares of 

Sierra. 

4. There is oniy one Cass of shares and the totai number of outstanding shares of S.erxa 
was 4,21 1 shares of Common Stock. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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, f „pri,.rv under the laws of the State of California that 



Dated: March2U?000 




By 



Secretary 



[SIGNATURE PAGE TO 



CERTIFICATE OF APPROVAL OF MERGER] 
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j ; - j 

secretaiiy! ScJf state 



That the attached tra'hscr 




I, BILL JONES, Secretaries State of the State of California, 
hereby certify: 



been compared with the 




reco 



which it purports to be a qopy, and that it is full, true 
and correct. 



IN 



pt Of 



page(s) has 



d on file in this office, of 



Soc/Stotc Form CE-I07 (rev. 0/00) 



WITNESS WHEREOF, I execute this 
celrtifijicate and affix the Great Seal of 
th|e State of California this day of 
" L ' ' OCT 4. 2000 




*4 . x / r/\A 



st Ayciilgble Copy 




.1 ! 

! i li 



^0553031 



CERTIFICATE c|f AMENDMENT OF SED . F , LEL) 

ARTICLES OFlINlCORPORATION OF 

in tho otltco ol the Secretary cl Stats 



ACC^LAlfPM, INC, 



a Californjji Corporation 



i I; 



cl iho Stale ot Cfc5!*rnii 

SEP 2 9 2000 



The undersigned Sandy Chau and Hanliiy §>ey hereby certify that: m.»m.***t*** 
1. 



lii 

They are the Chief Executive Qfific|r ; ana the Secretary, respectively, of 
Accela.com, Inc., a California corporation. 

; ijl ;; ; 

Article I of the Articles of Incorporation of the corporation shall be amended to 
read as follows: . : i 



"The name of this corporation i ! s Acce 



3. 



in 



The foregoing amendment df ArticSes 
the Board of Directors. ■: 



J i . ; i 

4. The foregoing amendment df .Articles 



a, Inc." 



of Incorporation has been duly approved by 
of Incorporation has been duly approved by 



the required vote of shareholders ijn accordance with Section 902, California 
Corporations Code. 3 1,107^ sjjkrcjsjof the corporation are issued and 

-i-i'-^^l-^LLt- ^ ^ s i iares 0 f Common Stock, and 



outstanding, 26,403,479 sh^esjofjjy/h 



4,704,520 shares of which are of Series A Preferred Stock. The number of 

shares voting in favor of the amerjdmsnt equaled or exceeded the required. The 
percentage vote required was' moi^'thaii 50% of the outstanding shares of 
Common Stock and Series A Referred Stock voting together as a single class. 

We further declare under penalty o'f pjajuiy jmder the laws of State of California that the 
matters set forth in this certificate krei(ru| and correct of our own knowledge. 



Date: September 2^2000 



VTS SFDOCSU 52122 I 614590001 9/20/00 





SAND/fCHAU 
Ch^ef Executive Officer 




HANLEY 
Secretary 



EY, 



0 



